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_ OFFICE OF THE SECRETARY OF STATE

CIESSE WHITE » Secretary of State

APRIL %, 200 637-471-1

CSC NEFWCRKS
$01 ADLAI STEVENSON DR
SPRINGFIELD, 1L 62763

RE RELIANCE COMMUNICATIONS INTERNATIONAL, INC,

DEAR SIR OR MADAM:

VIS OUR PLEASURE TGO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE
STATE OF WLLINOIS, ENCLOSED PLEASE FIND THE AUTHORITY ACKNOWLEDGING
REGISTRATION.

THIS DOCUMENT MUST BE RECORDED [N THE OFFICE OF THE RECORDER OF THE
COUNTY IN ILLINOIS IN WHICH THE REGISTERED OFFICE OF THE CORPORATION 15
LOCATED, AS PROVIDED BY SECTION 1106 OF THE BUSINESS CORPORATION ACT OF
THIS STATE. FOR FURTHER INFORMATION CONTACT YOUR RECORDER OF DEEDS.

THE CORPORATION MUST FILE AN ANNUAL REPORT AND PAY FRARCHISE TAXES PRIOR
TO THE FIRST DAY OF IS ANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT
YEAR. A PRE-PRINTED ANNUAL REPORT FORM WILL BE SENT TO THE REGISTERED
AGENT AT THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY
6 DAYS PRIOR TO TS ANNIVERSARY MONTH.

SECURITIES CANNOT BE ISSUED OR SOLD EXCEPT IN COMPLLIANCE WTTH THER
HLLINOGIS SECURITIES LAW OF 1953, 815 TLLINDIS COMPILED STATUTES.

3 LT SEQ. FOR FURTHER INFORMATION, CONTACT THE OFFICE OF THE
SECRETARY OF STATE, SECURITIES DEPARTMENT AT (2171 782.2356 OR

P32 TORAIRY.

SINCERELY YEIURS,

JUSSE WIHTE
SECRETARY OF XTATE

DEPFARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION
TELEPHONE (317) 7826961

Seaingfwld Hhsads $00%
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STATE OF ILLINOIS

Appiicarion for Aathority w
Transact Businessin Hinois

RELIANCE COMMUNICATIONS INTERNATIONAL, INC.

Digtoaf Dirsstoos & 0 zers

Address

SOLE DIRECTOR
om Avenuge, 387 Floor

) Lendings
b,y ] £
'<;1’§,5A-uk§.

Thaksr Sharma ' 3
L Wew York, NY
Address

OFFICERS
370 Lexingron Avenue, 32° Floor

Thakor Shaema :
Mew Yeork, NY 10022
370 Lexmgion Avenue, 33° Floor

Presijemt and Treasurer
e ’Yﬁﬁ‘f, ?\Wﬁ' iﬁ%&.«

| Secrctary




. Delaware ...

The TFirst State

1, BARRIET SMITHE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELRRWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "RELIANCE
COMMUNICATIONS INTERNATIONAL, INC.", FILED IN THIS OFFICE ON THE
TWENTY~NINTH DAY OF SEPTEMBER, A.D. 2003, AT 5:i1 O'CLOCK P.M.

A FILED COFY OF THIS CERTIFICATE HAS BREN FORWARDED TO TEE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harrlet Smith Windsor, Secretary of Stace

3709541 8100 AUTEENTICATION: 2663375

0306256150 DATE: 09-30-03




State of Delaware
Secretary of Stata
Division of Curporations
- Delivered 05:47 FN 0972972003
e, FILED 05:11 PM 09/29/2003
SRV 030626150 ~ 3709541 rrILE

CERTIFICATE OF INCORPORATION
aF
RELIANCE COMMUNICATIONS INTERNATIONAL, INC.

FIRST: The name of the corporation is Reliance Communications Intemational, Inc,
(the “Corporation”).

SECOND: The address of the registered office of the Corporation in the State of
Delaware is 2711 Centerville Road, Sujte 400, New Castle County, Wilmington, Delaware
19808. The name of the Corporation’s registered agent al such address is Corporation Service

Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may now or hereafier be organized under the General Corporalion Law of the

State of Delaware.

FOURTH: The total number of shares of steck which the Corporatien shall have
autherity o issue is One Thousand {1,000) shares, with $.01 par value per share, All such shares
shall be of one class and shall be designuted Common Stock.

FIFTH: The name and maiting address of the sole incorporator of the Corporation is as

%“, ) {ollows:
o Christopher €. Taj
Steptoe & Johnson LLP
1330 Connecticut Avenuc, N.W.
Washington, D.C. 20036

SIXTH: The powers of the incorporator shall terminate upon the filing of this Certificate
of Incorporation, and the following person will serve as sole director until the first annual
meeting of stockholders or until his successor(s) ave elected and gualified:

Thakur Shasmy
Reliance Communications, Ine,

300 Park Avenue, Suite 1700
New York, New York 10022

SEVENTH: The business, propenty and afTairs of the Corporation shall be managed by
or under the direction of the Board of Directors. Elections of directors need not be by written
ballal unless the Bylaws of the Corporation so provide. In furtherance and not in limitation of
ihe powers conlerred by the laws of the State of Defaware, the Bourd of Directors of the

Corpuration is expressly authonzed and empowered:

(8} 1o make, aher or repea) the Bylaws of the Corporation, subject ta the power of
the stockholders of the Corporation to alter or repeal any Byluw made by the Board of Directors;

Doc. #133098e
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{b) subject 10 the laws of the Staic of Delaware, from time 10 time ta sell, lease or
otherwise dispose of any part or pars of the properties of the Corporation and (o cease to
conduct the busingss connected therewith or again to resume the same, as the Board of Directors
may deem best; und

{c}in addition to the powers and authoritics hereinbefore and by the laws of the
State of Delaware conferred upon the Board of Directors, 10 exercise all such powers and to do
all such acts and things as may be exercised or done by the Corporation: subject, nevertheless, to
the provisions of said laws, of the Certificate of Incorporation of the Corporation as from time to
time amended, und of its Bylaws. '

EIGHTH: The Corporation reserves the right at any time and from time o time to
amend, alter, change or repeal any provisions contained in this Centificate of Incorporation in the
manner now Or hereafter prescribed by the laws of the State of Delaware end all rights,
preferences and privileges of whatsoever nature conferred upon stockholders, directors or any
other peisons whomsoever by and pursuant to this Certificate of Incorporation in its present form
or as hereafter amended are granted subject to the right reserved in this Article.

NINTH: No person shall be personally liable to the Corporation or its stockholders for
monclury damages for breach of fiduciary duty as a director; pmovided, howevey, that the
foregotng shall not eliminate or lim:t the linbility of a director (i} for any breach of the director's
duty of foyaliy to the Corpuration or its stockholders, (i) for ucts or omissions not in good {aith
or which involve imentional misconduct or a knowing viclation of law, (iii) under Section 174 of
the General Corporation Luw of the Stale of Delaware or {iv) for any transaction from which the
direclor derived an improper personal benefit. If the General Corporution Law of the State of
Delaware is hereafter amended o authorize corporate action further limiling or eliminating the
personal liability of directurs, then the liability ol the directors of the Corporation shall be limited
or ctiminated (o the fullest extent permitied by the General Comaration Law of the Stote of
Deluwure, 88 so umended from time to 1ime.  Any repeal or modification of this Article 9 by the
stockholders of the Corporation shall be prospective only, and shall not adversely affect any
limitation on the persona! Vability of a director of the Corporation in respect of any act or
omission occuming prior to the time of such repeat or modilication.

.3 Dec #1330869
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IN WITNESS WHEREOF, the undersigned, being the sole incorporator hereinabove
named, for the purpose of forming a corporation pursuant to the General Corporation Law of the
Siate of Delaware, docs make this Centificale, hereby declaring, certifying and scknowledging
thal the facts herein stated are true and that this Centificale is his act and deed, and accordingly
have hereunto set his hand. this 20™ day of September, 2003.

{8/ Christopher C. Taj
Christopher C. Tai
Incorporator

3. Doc. #1330959




WRITTEN CONSENT
IN LIEU OF ORGANIZATIONAL MEETING
OF THE BOARD OF DIRECTORS OF
RELTANCE COMMUNICATIONS INTERNATIONAL, INC.

The undersigned. being the person named as the initial Director in the Centificate of
Incorporation of Reliance Communications International. Inc.. a Delaware corporation (the
“Corporation™). herehy consents to and adopts in all respects the following resolutions. and such
consent shall have the same force and effect as a vote of the undersigned at a meeting of the
Board of Directors duly called and held.

1. Approval of Actions of the Incorporator

RESOLVED. 1hat all actions taken and all things done and all expenditures made by the
Incorporator of the Corporation in connection with the organization and incorporation of the
Corporation shall be, and hereby are, ratified, approved and confirmed in all respects.

2. Approval of Certificate of Incorporation

RESOLVELDD, that the Board of Directors hereby approves and adopts the Certificate of
Incorporation of the Corporation as filed in the Office of the Secretary of State of the State of
Delaware on September 29. 2003, and directs the Secretary of the Corporation to file the
Certificate of Incorporation in the record book of the Corporation.

i Adoption of Bylaws

RLESOLVED, that the Board of Directors hereby adopts the Bylaws for the
regulation of the affairs of the Corporation in the form arttached to this consent as Exhibit A and
directs the Secretary of the Corporation to file a copy of the Bylaws so adopted in the record
book of the Corporation.

4. Election of Officers

RESOLVED, that the following persons are hereby elected as officers of the
Corporation, each to serve in the capacity set forth opposite his or her name below from the
effective date of this resolution until their successors shall be duly elected and qualified:

Thakur Sharma President and Treasurer
Scenia Bhatia-Rahman Secretary
8. Corporate Bank Account

RESOLVED. that each of the appropriate officers of the Corporation shall be, and
hereby is. authorized and directed to open bank accounts for and on behalf of the Corporation at
any of such banks as may be determined by any such officer 10 be necessary. advisable or
expedient in connection with the conduct of the Corporation’s business:

Dec. #1331264




FURTHLER RESOLVED. that the corporate resolutions in printed form required
to be adopted by the Corporation by any bank at which the Corporation may open a bank account
in accordance with the preceding resolution shall be. and hereby are, adopted by the Board of
Directors with the same effect as though the same were set forth in full in this Consent, that such
resolutions shall be prepared authorizing the withdrawal of funds on behalf of the Corporation
upon the signature of appropniate officers of the Corporation. and that the Secretary is hereby
directed to place the corporate seal on any such printed form of bank resclutions and insert a true
copy of the same in the minute book of the Corporation together with this Consent,

iR Books and Records

RESOLVED, that the Secretary of the Corporation shall be, and hereby is,
authorized and empowered to procure the necessary corporate books and records and to open and
maintain such books in accordance with the laws of the State of Delaware and any other
applicable laws.

7. Authorized Signatories

RESOLVED, that cach officer of the Corporation shall be, and hereby is,
authorized and empowcered 1o sign for and on behalf of the Corporation and in its corporate name
all documents necessary to be signed by the Corporation in the ordinary course of business, and
the Secretary of the Corporation is authorized and empowered to certify and issue copies of any

resolution adopted by the Board of Directors of the Corporation, .
8. Fiscal Year

RESOILVED. that the fiscal year of the Corporation shall end on March 31% of
each vear.

9, Qualification

RESOLVED. that each officer of the Corporation shall be, and hereby is,
authorized to take all actions necessary for the purpose of qualifying the Corporation to conduct
affairs in any state, territory or dependency of the United States or any foreign country in which
it is necessary or expedient for the Corporation to conduct affairs, and whenever i1 is expedient
for the Corporation to cease conducting affairs therein and withdraw therefrom, to take any
aclions necessary to terminate the authority of the Corporation to conduct affairs therein,

10. Organizational Expenses

RESOLVED. that the Treasurer shall be. and hereby is, authorized to pay and
discharge all charges and expenses incurred or which may hereafier be incurred in connection
with the organization and qualification of this Corporation.

0. Doc. #1331264
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11. Stock lssuance

RESOLVED. that the Board of Directors hereby accepts the subscription offer of
Reliance Communications. Inc. to purchase One Hundred (100} shares of the $.01 par value
common stock of the Corporation in consideration of $10,000.00 USD.

RESOLVED FURTHER. that the Board of Directors hereby authorizes and
directs the Corporation’s officers to issue to Reliance Communications. Inc. 4 certificate
evidencing One Hundred (100) shares of the $.01 par value common stock of the Corporation.
upon receipt and in consideration of the agpregate consideration specified.

12. Authority

RESOLVED, that each officer of the Corporation shal! be, and hereby is,
authorized (a) to sign. execute, certify to, verify, acknowledge, deliver, accept. file and record
any and all instruments and documents, and (b) to take, or cause to be taken. any and all actions
in the name of and on behalf of the Corporation or otherwise, as in such officer’s judgment shall
be necessary or appropriate to effect the purposes of the foregoing resolutions.

-3- Ooc #1331284
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EXHIBIT A

BYLAWS
OF

RELIANCE COMMUNICATIONS INTERNATIONAL, INC.
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Bylaws
of

RELIANCE COMMUNICATIONS INTERNATIONAL, INC.

Incorporated under the Laws of the

State of Delaware

Adopted as of September ___, 2003

Doc #1331039
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BYLAWS
OF
RELIANCE COMMUNICATIONS INTERNATIONAL, INC,

(a Delaware corporation)

ARTICLE ]
OFFICES
Section 1. Registered Office. The registered office of Reliance

Communications International. In¢. (the “Corporation”) in the State of Delaware shall be located
at 2711 Centerville Road, Suite 400 in the City of Wilmington, County of New Castle, Delaware

19808.

Section 2. Other Qffices. The Corporation may establish or discontinue, from
time to time, such other offices within or without the State of Delaware as the Board of Directors
may from time to time determiug or the business of the Corporation may require.

ARTICLE I

MEETINGS OF STOCKHOLDERS

Section 1. Place of Meetings. Meetings of stockholders shall be held at such
place. within or without the State of Delaware, as may be fixed from time 10 time by the Board
of Directors and stated in the notice of the meeting.

Section 2. Annual Meeting. Unless Directors are elected by written consent in
lieu of an annual meeting as permitted under Delaware General Corporation Law, annual
meetings of stockholders shall be held for the election of Directors on such date, at such time and
at such place as may be designated by the Board of Directors. At each annual meeting. the
stockholders entitled to vote shall elect a Board of Directors and may transact such other proper
business as may come before the meeting.

Section 3. Special Meetings. At any time in the interval between annual
mectings. special meetings of the stockholders for any purpose or purposes may be called at any
time by the Chairman of the Board of Directors (if any). the President or by order of the Board of
Directors. and shall be called by the President or Secretary at the written request of stockholders

Doc. #1331039
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holding of record at least 25% of the outstanding shares of capital stock of the Corporation
entitled to vole at such meeting. Any such written request shall state the purpose or purposes for
which such meeting is to be called. Business transacted at any special meeting of stockholders
shall be limited to the purposes stated in the notice of such meeting.

Section 4. Notice of Meetings. Except as otherwise provided by law. not less
than ten nor more than sixty days before the date of every stockholders’ meeting. the Secretary
shall give to each stockholder entitled to vote at such meeting written notice stating the place.
date and hour of the meeting and. in the case of a special meeting. the purpose or purposes for
which the meeting is called. Notice shall not be required to be given to any stockholder who
shall waive such notice in writing or by electronic transmission, whether before or after such
mecting. or who shall attend such meeting in person or by proxy unless such attendance is for the
express purpose of objecting. at the beginning of such meeting. to the transaction of any business
because the meeting is not lawfully called or convened.

Section 5. List of Stockholders. The Secretary, or such other officer of the
Corporation who shall have charge of the stock ledger of the Corporation, shall prepare and
make, at least ten days before every meeting of stockholders, a complete list of the stockholders
entitled to vote at the meeting. arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of such stockholder. Such list shall
be open to the examination of any stockholder, for any purpose germane to the meeting, fora
period of at least ten days prior to the meeting, either (a) on a reasonably accessible electronic
network, provided that the information required to gain access to such list is provided with the
notice of the meeting, or (b) during ordinary business hours, at the principal place of business of
the Corporation. If the Corporation determines to make the list available on an electronic
network. the Corporation may take reasonable steps to ensure that such information is available
only to stockholders of the corporation. The list shall also be kept and produced at the time and
place of the meeting during the whole time thereof, and may be inspected by any stockholder
who is present. The stock ledger shall be the only evidence as to who are the stockholders
entitled 10 examine the stock ledger, the list required by this Section or the books of the
Corporation, or 1o vote in person or by proxy at such meeting of stockholders.

Section 6. Quorum. At any meeting of the stockholders. the holders of a
majority of the votes represented by the issued and outstanding capital stock of the Corporation
entitled to be cast at such meeting. present in person or represented by proxy. shall constitute a
quorum for the transaction of business. except as otherwise provided by law, the Certificate of
Incorporation or these Bylaws. 1, however. such quorum shall not be present or represented at
any meeting of the stockholders, the stockholders entitled to vote at such meeting. present in
person or represented by proxy. shall have the power to adjourn the meeting from time to time.
without notice other than announcement at the meeting, until a quorum shall be present or
represented. At such adjourned meeting at which a quorum shall be present or represented. any
business may be transacted that might have been transacted at the meeting as originally noticed.
If the adjournment is for more than thirty days, or if after the adjournment a new record date is
fixed for the adjourned meeting. a notice of the adjourned meeting shall be given (o each
stockholder of record entitled to vote at the meeting.
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Section 7. Voting. Fxcept as otherwise provided by law or the Certificate of
Incorporation. each stockhoelder shall be entitled 1o one vote for each share of capital stock of the
Corporation held by such stockholder: provided. however. that shares of its own stock belonging
to the Corporation or to another corporation. if a majority of the shares entitled to vote in the
election of directors of such other corporation is held by the Corporation. shall neither be entitled
to voic nor counted for quorum purposes. Nothing in this Section shall be construed as limiting
the right of the Corporation to vote its own stock held by it in a fiduciary capacity.

A majority of the votes cast at a meeting of stockholders, duly called and at which
a quorum is present. shall be sufficient to take or authorize action upon any matter which may
properly come before the meeting, unless more than a majority of the votes cast is required by
law. by the Certificate of Incorporation. or by these Bylaws, Unless demanded by a stockholder
of the Corporation present in person or by proxy at any meeting of the stockholders and entitled
to vote at such meeting or so directed by the chairman of the meeting or required by law, the vote
at such meeting on any guestion need not be by written baliot. On a vote by written ballot, each
ballot shall be signed by the stockholder voting, or in his name by his proxy, if there be such
proxy. and shall state the number of shares voted by him and the number of votes to which each
share is entitled.

Section 8. Proxies. Each stockholder entitled to vote at a meeting of
stockholders or to express consent to corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy. A proxy acting for any
stockholder shall be duly appointed by an instrument in writing, or other means of electronic
transmission, subscribed by such stockholder. No proxy shall be valid after the expiration of
three years from the date thereof unless the proxy provides for a longer period.

Section 9. Action Without a Meeting. Any action required to be taken at any
annual or special meeting of stockholders, or any action which may be taken at any annual or
special meeting of stockholders, may be taken without a meeting, without prior notice and
without a vote, if a consent or consents in writing, setting forth the action so taken, shall be
signed by the holders of outstanding stock having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled
to vote thereon were present and voted and shall be delivered to the Corporation at its registered
office. its principal place of business, or an officer or agent of the Corporation having custody of
the book in which proceedings of meetings and stockholders are recorded. A tclegram,
cablegrar or other electronic transmission consenting to an action to be taken and transmitted by
a stockholder or proxyholder. or by a person authorized to act for a stockholder or proxyholder,
shall be deemed to be written. signed and dated for purposes of this Section, provided that any
such telegram. cablegram or other electronic transmission sets forth or is delivered with
information from which the Corporation can determine (a) that the telegram. cablegram or other
electronic transmission was transmitted by the stockholder or proxvholder. or by a person
authorized to act for the stockholder or proxvholder. and (b) the date on which such stockhelder
or proxyhoelder or authorized person transmitted such telegram, cablegram or other electronic
transmission. The date on which such telegram, cablegram or other electronic transmission is
transmitled shall be the date on which such consent was signed. No consent given by telegram.
cablegram or other clectronic transmission shail be deemed to have been delivered until such
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consent is reproduced in paper form and until such paper form shall be delivered to the
Corporation in the manner required by Delaware General Corporation Law or in such other
manner as approved by the Board of Directors. Prompt notice of the taking of the corporate
action without a meeting by less than unanimous written consent shall be given to those
stockholders who have not consented in writing.

Section 10, Effectiveness of Notices Given by Electronic Transmission,
Without limiting the manner by which notice otherwise may be given effectively to stockholders.
any notice to stockholders given under Delaware General Corporation Law, the Cerntificate of
Incorporation or these Bylaws shall be effective if given by a form: of electronic transmission
consented to by the stockholder to whom the notice is given. Any such consent shall be
revocable by the stockholder by written notice to the Corporation. Any such consent shall be
deemed revoked if (a) the Corporation is unable to deliver by electronic transmission two
consecutive notices given by the Corporation in accordance with such consent and (b) such
inability becomes known to the Secretary or an Assistant Secretary or such other person
responsible for the giving of notice.

ARTICLE HI

BOARD OF DIRECTORS

Section 1. Powers. The business and affairs of the Corporation shall be managed
under the direction of the Board of Directors.

Section 2. Election and Term. Except as otherwise provided by law, Directors
shall be elected at the annual meeting of stockholders and shall hold office until the next annual
meeting of stockholders and until their successors are elected and qualify. or until they sooner
die, resign or are removed. At each annual meeting of stockholders, at which a quorum is
present. the persons receiving a plurality of the votes cast shall be the Directors.

Section 3. Number. The number of Directors shall be such number as shall be
determined from time to time by the Board of Directors, but shall not be less than one nor more
than seven.

Section 4. Quorum and Manner of Acting. Unless otherwise provided by law,
the presence of a majority of the Directors then in office shall constitute a quorum for the
trapsaction of business and the vote of a majority of the Directors present at any meeting at
which a quorum is present shall be the act of the Board of Directors, except as may be otherwise
specifically provided by statute or by the Certificate of Incorporation. In the absence of a
quorum. a majority of the Directors present may adjourn the meeting from time to time. without
notice other than announcement at the meeting. unti! a quorum shall be present. The Board of
Directors may hold meetings. both regular and special. at such place or places within or without
the State of Delaware as the Board of Directors may from time to time determine.
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Section 5. Organization Meeting. The first meeting of each newly elected
Board of Directors may be held immediately after each annual meeting of stockholders for the
election of Directors. The Board of Directors may meet at the place of the annual meeting of
stockholders for the purpose of organization. the election of officers and the transaction of other
business. Notice of such meeting need not be given.

Section 6. Regular Meetings. Regular meetings of the Board of Directors may
be held without notice at such time and place. within or without the State of Delaware. as shall
from time to time be determined by the Board of Directors,

Section 7. Special Meetings; Notice. Special meetings of the Board of Directors
shall be held whenever called by the Chairman of the Board, if any. the President, on the written
request of any Director. or by the Secretary. Special meetings may be held at such place or
places within or without the State of Delaware and on such notice (if any} as may be designated
from time to time by the Board of Directors.

Section 8. Removal of Directors. Any Director or the entire Board of Directors
may be removed, with or without cause. at any time, by action of the holders of record of the
majority of votes represented by the issued and outstanding stock of the Corporation entitled to
vote for the election of such Director(s): (a) present in person or represented by proxy ata
meeting of holders of such stock and entitled to vote thereon or (b) by a consent in writing in the
manner contemplated in Section 9 of Article 1.

Section 9. Resignations. Any Director of the Corporation may resign at any
time upon notice given in writing or by electronic transmission to the Chairman of the Board, if
any. the President, a Vice President, if any, or the Secretary of the Corporation. The resignation
of any Director shall take effect upon receipt of notice thereof or at such later time as shall be
specified in such notice; and. unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

Section 10. Vacaneies, Lxcept as otherwise provided in the laws of the State of
Delaware or the Certificate of incorporation of the Corporation, any newly created directorships
and vacancies occurring in the Board of Directors by reason of death, resignation, retirement,
disqualification or removal. with or without cause, may be filled by the action of a majority of
the Directors, then in office. The Director so chosen, whether selected 1o fill a vacancy or
elected to a new directorship. shall hold office unti] the next meeting of stockholders at which
the election of Directors is in the regular order of business. and until his successor has been
elected and qualifies. or until he sooner dies. resigns or is removed.

Section 11. Compensation of Directors. The Directors may be paid their
cxpenses of attendance at each meeting of the Board of Directors and may be paid a fec for
attendance at each meeting of the Board of Directors or a stated fee as a Director. No such
payment shall preclude any Director from serving the Corporation or any parent or subsidiary
corporation thereof in any other capacity and receiving compensation therefor.
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Section 12. Action Without a Mceeting. Any action required or permitted to be
taken at any meeting of the Board of Directors or any committee thereof may be taken without a
meeting if all members ot the Board or committee. as the case may be. consent thereto in writing
or by electronic transmission, and the writing or writings or electronic transmission or
transmissions are filed with the minutes of proceedings of the Board or such committee. Such
filing shall be in paper form if the minutes are maintained in paper form and shall be in
electronic form if the minutes are maintained in electronic form.

Section 13. Telephonic Participation in Meetings. Members of the Board of
Directors or any committee thereof may participate in a meeting of the Board of Directors or
such committee by means of conference telephone or other communications equipment by means
of which all persons participating in the meeting can hear each other, and such participation shall
constitute presence in person at such meeting.

Section 14, Executive Committee. The Board of Directors may select an
executive committec from among its members. In all cases in which specific directions shall not
have been given by the Board of Directors. the executive committee shall have and may exercise
all of the powers and authority of the Board of Directors. so far as may be permitted by law, in
the management of the busincss and affairs of the Corporation whenever the Board of Directors
is not in sessian. The fact that the executive committee has acted shall be conclusive evidence
that the Board of Directors was not in session at the time of such action and had not theretafore
given specific directions with respect to the matters concerning which the executive committee
took action, unless actual notice to the contrary shall have been given. The Board of Directors
may delegate to the executive committee any or all of the powers of the Board of Directors. so
far as may be permitied by law. in the management of the business and affairs of the Corporation
and may from time to time extend. so far as may be permitted by law. modify, curtail or restrict
the powers so delegated.

Section 15. Manner of Acting by Executive Committee. The executive
committee may meet at stated times or on notice given personally to all by any one of their own
number. The executive committee may fix its own rules or procedures and meet at such times
and at such place or places as may be provided by such rules or by resolution of the executive
commitiee or of the Board of Directors. At every meeting of the executive committee the
presence of a majority of all the members shall be necessary to constitute a quorum and the
affirmative vote of a majority of all the members present shall be necessary for the adoption by it
of any resolution.

Section 16. Other Committees. The Board of Directors may. by resolution or
resolutions passed by a majority of the whole Board of Directors, designate one or more other
commitiees which. to the extent provided in said resolution or resolutions. shall have and may
exercise all the powers and authority of the Board of Directors. so far as may be permitted by
law, in the management of the business and affairs of the Corporation. Such commitiee or
committees shall have such name or names as may be determined from time to time by
resolution adopted by the Board of Directors. In the absence or disqualification of any member
of any committee of the Board of Directors. the members thereof present at any meeting and not
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disqualified from voting. whether or not they constitute a quorum, may unanimousty appoint a
member of the Board of Directors to act in the place of such absent or disqualified member.

ARTICLE IV
OFFICERS

Section 1. Principal Officers. The Board of Directors shall elect a President, a
Secretary and a Treasurer. and may in addition elect a Chairman of the Board. one or more Vice
Presidents and such other officers as it deems fit; the President. the Secretary. the Treasurer. the
Chairman of the Board. if any. and the Vice Presidents. if any, being the principal officers of the
Corporation. One person may hold. and perform the duties of. any two or more of said offices.

Section 2. Electign and Term of Office. The principal officers of the
Corporation shall be elected annually by the Board of Directors at the first meeting after each
annual meeting of the stockholders. Each such officer shall hold office until his successor shall
have been elected and shall qualify. or until his earlier death. resignation or removal.

Section 3. Other Officers. In addition, the Board of Directors may elect, or the
Chairman of the Board, if any. or the President may appoint, such other officers as they deem fit.
Any such other officers chosen by the Board of Directors shall be subordinate officers and shall
hold office for such period. have such authority and perform such duties as the Board of
Directors, the Chairman of the Board, if any, or the President may from time fo time determine.

Section 4. Removal. Any officer elected or appointed by the Board of Directors
may be removed. cither with or without cause, by the affirmative vote of a majority of the whole
Board of Directors.

Section 5. Resigpations. Any officer may resign at any time by giving written
notice to the Chairman of the Board, if any. the President, the Secretary or the Board of
Directors. Any such resignation shall take effect upon receipt of such notice or at any later ime
specified therein; and, unless otherwise specified therein. the acceptance of such resignation shall
not be necessary 10 make it effective,

Section 6. Vacancies. Any vacancy in any office may be filled for the unexpired
portion of the term in the mannar prescribed in these Bylaws for election or appointment to such
office for such term.

Section 7. Chairman of the Board. The Chairman of the Board of Directors. if
one be elected, shall preside. if present, at all meetings of the Board of Directors and he shall
have and perform such other duties as from time to time may be assigned to him by the Board of
Directors.

Section 8. President. The President shall be the chief executive officer of the
Corporation and shall have the general powers and duties of supervision and management
usually vested in the office of president of a corporation. He shall preside at all meetings of the
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stockholders if present thereat. and in the absence or non-election of the Chairman of the Board
of Directors. at all meetings of the Board of Directors. and shall have general supervision,
direction and control ! the business of the Corporation. Except as the Board of Directors shall
authorize the execution thereot in some other manner. he shall execute bonds. mortgages. and
other contracts on behalf of the Corporation. The President shall cause the seal to be affixed to
any instrument requiring it and when so affixed the seal shall be attested by the signature of the
Secretary. any Assistant Secretary or the Treasurer. The President shall have such other rights.
duties and powers as from time to time shall be assigned 1o him by the Board of Directors.

Section 9. Vice President. The Vice President (or if there shall be more than
one. the Vice Presidents in the order determined by the Board of Directors) shall. in the absence
or disability of the President. perform the duties and exercise the powers of the President, and
shall have such other powers and shall perform such other duties as from time to time shall be
assigned to him by the Board of Directors.

Section 10. Treasurer. Excepl as the Board of Directors may otherwise
determine, the Treasurer shall have charge and custody of. and be responsible for, all funds and
securities of the Corporation and shall keep or cause to be kept full and accurate accounts of
receipts and dishursements in books belonging to the Corporation and shall deposit or cause to
be deposited all moneys and other valuable effects in the name and to the credit of the
Corporation in such depositories as may be designated by the Board of Directors. The Treasurer
shall disburse the funds of the Corporation in accordance with the annual budget for the
Corporation approved by the Board of Directors or as otherwise may be approved by the Board
of Directors, taking proper vouchers for such disbursements, and shall render to the President
and the Board of Dtrectors. when the Board of Directors so requires, an account of all his
transactions as Treasurer and of the financial condition of the Corporation; in general, he shali
perform all the duties incident to the office of Treasurer and shall have such other rights, duties
and powers as from time to time may be assigned to him by the Board of Directors or the
President. If required by the Board of Directors, the Treasurer shall give the Corporation a bond
{which shall be renewed every six years) in such sum and with such surety or sureties as shall be
satisfactory to the Board of Directors for the faithful performance of the duties of his office and
for the restoration to the Corporation. in case of his death, resignation. retirement or removal
from office. of all books, papers. vouchers, money and other property of whatever kind in his
possession or under his control belonging to the Corporation.

The Assistant Treasurer (or if there shall be more than one, the Assistant
Treasurers in the crder determined by the Board of Directors) shall, in the absence or disability
of the Treasurer. perform the duties and exercise the powers of the Treasurer, and shall perform
such ather duties and have such other powers as the Board of Directors may from time to time
prescribe.

Section 11. Secretary. Except as the Board of Directors may otherwise
determine. the Secretary shall attend all meetings of the Board of Directors and of the
stockholders and record ail the proceedings of the meetings of the stockholders and of the Board
of Directors in a book or books to be kept for that purpose and shall perform like duties for the
standing committees when required. He shall give. or cause to be given. notice of all meetings of
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the stockholders and special meetings of the Board of Directors: he shall have charge of the stock
records of the Corporation: he shall see that all reports. statements and other documents required
by law are properly kept and filed: he shall have charge of the seal of the Corporation and have
authority to affix the same 10 any instrument requiring it, and when so affixed. it shall be attested
by his signature or by the signature of an Assistant Secretary. which may be in facsimile: and in
general he shall perform all the duties incident 10 the office of Secretary and shall have such
other rights. duties and powers as from time to time may be assigned to him by the President or
the Board of Directors.

The Assistant Secretary (or if there be more than one, the Assistant Secretaries in
the order determined by the Beard of Directors) shall, in the absence or disability of the
Secretary, perform the duties and exercise the powers of the Secretary and shall perform such
other duties and have such other powers as the Board of Directors may from time to time
prescribe.

Section 12. Salaries. The salaries of the principal officers shall be fixed from
time to time by the Board of Directors. and the salaries of any other officers may be fixed by the
President.

ARTICLE Y

INDEMNIFICATION OF OFFICERS AND DIRECTORS

Section 1. Right to Indemnification. (2) Each person who was or is made a
party or is threatened to be made a party to or is otherwise involved in any action, suit or
proceeding. whether civil, criminal, administrative or investigative (hereinafter, a “proceeding”),
by reason of the fact that he or she is or was a Director or officer of the Corporation or is or was
serving at the request of the Corporation as a director, officer, employee or agent of another
corporation or of a partnership, joint venture, trust or other enterprise, including service with
respect to an employee benefit plan (hereinafter, an “indemnitee™), whether the basis of such
proceeding is alleged action in an official capacity as a director, officer. employee or agent or in
any other capacity while serving as a director, officer, employee or agent. shall be indemnified
and hetd harmless by the Corporation to the fullest extent authorized by the General Corporation
Law of the State of Delaware. as the same exists or may hereafter be amended (but, in the case of
any such amendment. only to the extent that such amendment permits the Corporation to provide
broader indemnification rights than permitted prior thereto). against all expense. liability and loss
(including attorneys” fees. judpments. fines. ERISA excise taxes or penalties and amounts paid in
sertlement) reasonably incurred or sufferad by such indemnitee in connection therewith and such
indemnification shall continue as to an indemnitee who has ceased to be a director. officer.
emplovee or agent and shall inure to the benefit of the indemnitee’s heirs. executors and
administrators: provided. however. that. except as provided in Section 3 of this Article with
respect to proceedings Lo enforee rights to indemnification. the Corporation shall be required to
indemnify a person in connection with a proceeding {or part thereof) initiated by such person
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only if the proceeding (or part thereof) was authorized hy the Board of Directors of the
Corporation,

(b) The Corporation’s obligation. if any. to indemnify any person who was or is
serving at its request as a director. officer, employee or agent of another corporation, partnership,
joint venture. trust. enterprise or nonprofit entity shall be reduced by any amount such person
may collect as indemnification from such other corporation. partnership. joint venture, trust.
enterprise or nonprofit entity.

Section 2. Right to Advancement of Expenses. The right to indemnification
conferred in Section 1 of this Article shall include the right ta be paid by the Corporation the
expenses (including reasonable attorneys™ fees) incurred by the indemnitee in connection with
any proceeding for which such right to indemnification is applicable in advance of its final
disposition; provided, however. that the Corporation shall have first received an undertaking by
or on behalf of such indemnitee to repay all amounts so advanced if it shall ultimately be
determined by final judicial decision from which there is no further right to appeal that such
indemnitee shall not be entitled to be indemnified by the Corporation.

Section 3. Right of Indemnitee to Bring Suit. The rights to indemnification
and to the advancement of expenses conferred in Sections 1 and 2 of this Article shall be contract
rights. If a claim under Sections | and 2 of this Article is not paid in full by the Corporation
within sixty days after a written claim therefor has been received by the Corporation, except in
case of a claim for an advancement of expenses, in which case the applicable period shall be
twenty days, the indemnitee may at any time thereafter bring suit against the Corporation to
recover the unpaid amount of the claim. If successful in whole or in part in any such suit, orina
suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of
an undertaking, the indemnitee shall be entitled 1o be paid also the expense of prosecuting or
defending such swit. In: (i) any suit brought by the indemnitee to enforce a right to
indemnification hereunder (but not in a suit brought by the indemnitee to enforce a right to an
advancement of expenses) it shall be a defense of the Corporation that, and (ii) any suit by the
Corporation to recover an advancement of expenses pursuant to the terms of an undertaking the
Corporation shall be entitled to recover such expenses upon a final adjudication that, the
indemnitee has not met any applicable standard for indemnification set forth in the General
Corporation Law of the State of Delaware. Neither the failure of the Corporation (including its
Board of Directors. independent legal counsel. or its stockholders) to have made a determination
prior to the commencement of such suit that indemnification of the indemnitee is proper under
the circumstances because the indemnitee has met the applicable standard of conduct set forth in
the General Corporation Law of the State of Delaware, nor an actual determination by the
Corporation (including its Board of Directors, independent legal counsel, or its stockholders) that
the indemnitee has not met such applicable standard of conduct, shall create a presumption that
the indemnitee has not met the applicable standard of conduct or. in the case of such a suit
brought by the indemnitee. be a defense to such suit. In any suit brought by the indemnitee to
enforce a right to indemnification or to an advancement of expenses hereunder. or by the
Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the
burden of proving that the indemnitee is not entitled to be indemnified. or to such advancement
of expenses. under this Section or otherwise. shall be on the Corporation.
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Section 4. Non-Exclusivity of Rights. The rights to indemnification and to the
advancement of expenses conferred in this Article shall not be exclusive of any other right which
any person may have or hereafier acquire under any statute. the Corporation’s Certificate of
Incorporation. by-law. agreement. vote of stockholders or disinterested directors or otherwise.

Section S. Insurance. The Corporation may maintain insurance. at its expense.
to protect itself and any Director. officer. employee or agent of the Corporation or another
corporation, partniership. joint venture, trust or other enterprise against any expense. liability or
loss. whether or not the Corporation would have the power to indemnify such person against
such expense. liability or loss under the General Corporation Law of the State of Delaware.

Section 6. Indemnification of Employees and Agents of the Corporation. The
Corporation may, to the extent authorized from time to time by the Board of Directors, grant
rights to indemnification, and to the advancement of expenses, to any employee or agent of the
Corporation to the fullest extent of the provisions of this Article with respect to indemnification
and advancement of expenses of Directors and officers of the Corporation.

Section 7. Repeals and Maodifications. Any repeal or modification of the
foregoing provisions ot this Article shall not adversely affect any right or protection hereunder of
any person in respect of any act or omission occurring prior to the time of such repeal or
modification.

ARTICLE VI

SHARES AND THEIR TRANSFER

Section 1. Certificate for Stock. Every stockholder of the Corporation shail be
entitled to a certificate or certificates, to be in such form as the Board of Directors shall
prescribe, certifving the number and kind and class of shares of the capital stock of the
Corporation owned by him. No certificate shall be issued for partly paid shares.

Section 2. Stock Certificate Signature. The certificates for such stock shall be
numbered in the order in which they shall be issued and shall be signed by the Chairman or Vice-
Chairman of the Board of Directors, if any. or the President or Vice-President, and by the
Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation
and s seal shall be affixed thereto. The signatures of such officers of the Corporation may be
cither manual or facsimile signatures and the seal may be either facsimile or any other form of
seal. In case any officer of the Corporation who has signed. or whose facsimile signature has
been placed upon. any such certificate shail have ceased to be such officer before such certificate
is issued. the certificate may be issued by the Corporation with the same effect as if he were such
officer at the date of issue. All certificates representing stock which is restricted or limited as to
its transterability or voring powers or which is preferred or limited as to its dividends. or as to its
share of the assets upon liquidation, or is redeemable, shall have a statement of such restriction.
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limitation. preference cr redemption provision. or a summary thereof. plainly stated on the
certificate.

Section 3. Stock Ledger. A record shall be kept by the Secretary or by any other
officer, employee or agent designated by the Board of Directors of the name of each person, firm
or corporation holding capital stock of the Corporation. the number of shares represented by, and
the respective dates of. each certificate for such capital stock. and in case of cancellation of any
such certificate. the respective dates of cancellation,

Section 4. Cancellation. Every certificate surrendered 1o the Corporation for
exchange or registration of transfer shall be canceled. and no new certificate or certificates shall
be issued in exchange for any existing certificate until such existing certificate shall have been so
canceled. except, subject to Section 7 of this Article VI, in cases provided for by applicable law.

Section 5. Registrations of Transfers of Stock. Upon surrender to the
Corporation or the transfer agent of the Corporation of a certificate for shares duly endorsed or
accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the
duty of the Corporation 1o issue a new certificate to the person entitled thereto, cancel the old
certificate and record the transaction upon its books. The Corporation shall be entitled to
recognize the exclusive right of a person registered on its books as the owner of shares to receive
dividends, and to vote as such owner. and for all other purposes, and shall not be bound to
recognize any equitable or other claim to or interest in such share or shares on the part of any
other person, whether or not it shall have express or other notice thereof, except as otherwise
provided by the laws of the State of Delaware; provided, however. that whenever any transfer of
shares shall be made for collateral security, and not absolutely, it shall be so expressed in the
entry of the transfer if, when the certificates are presented to the Corporation for transfer, both
the transferor and the transferee request the Corporation to do so.

Section 6. Regulations. The Board of Directors may make such rules and
regulations as it may deem expedient, not inconsistent with the Certificate of Incorporation or
these Bylaws, concerning the issue. transfer and registration of certificates for shares of the stock
of the Corporation. It mmay appoint, or authorize any principal officer or officers to appoint, one
or more transfer clerks or one or more transfer agents and one or more registrars, and may
require all certificates of stock 1o bear the signature or signatures of any of them.

Section 7. Lost, Stolen, Destroyed or Mutilated Certificates. The Board of
Directors may direct a new certificate or certificates to be issued in place of any certificate or
certificates theretofore issued by the Corporation alleged to have been stolen, lost or destroyed,
upon the making of an affidavit of that fact by the person claiming the certificate of stock to be
stalen, tost or destroyed. When authorizing such issue of a new certificate or certificates, the
Board of Directors may. in its discretion and as a condition precedent to the issuance thereof,
require the owner of such stolen, lost or destroyed certificate or certificates. or his legal
representative. to advertise the same in such manner as it shall require and to give a bond. with
sufficient surety. to the Corporation te indemnify it against any loss or claim which may arise by
reason of the issuance of a new certificate.
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Section 8. Record Dates. The Board of Directors may fix, in advance. a date as
a record date for the purpose of determining the stockholders entitled to notice of or to vote at
any meeting of stockholders or any adjournment thereof. or entitled to receive payment of any
dividend or other distribution or allotment of any rights. or entitled to exercise any rights in
respect of any change. conversion or exchange of stock or for the purpose of any other lawful
action. Such record dale shall not be more than sixty or less than ten days before the date of such
miecting. or more than sixty dayvs prior to any other action.

ARTICLE VIl

MISCELLANEOQUS PROVISIONS

Section 1. Corporate Seal. The Board of Directors shall provide a corporate
seal, which shall be in the form of a ¢ircle and shall bear the name of the Corporation and words
and figures showing that it was incorporaled in the State of Delaware in the year 2003, The
Secretary shall be the custedian of the seal. The Board of Directors may authorize a duplicate
seal to be kept and used by any other officer.

Section 2. Voting of Stocks Owned by the Corporation. The Board of
Directors may authorize any person on behalf of the Corporation to attend, vote and grant
proxies to be used at any meeting of stockholders of any corporation (except the Corporation) in
which the Corporation may hold stock.

Section 3. Dividends. Subject to the provisions of the Certificate of
Incorporation, the Board of Directors may. out of funds legally available therefor, declare
dividends upon the capital stock of the Corporation as and when they deem expedient.
Dividends may be paid in cash, in property, or in shares of the Corporation’s capital stock,
subject to the provisions of law and of the Certificate of Incorporation. Before declaring any
dividend, there may be set apart out of any funds of the Corporation available for dividends such
sum or sums as the Directors from time to time in their discretion deem proper for working
capital or as a reserve fund to meet contingencies or for equalizing dividends or for such other
purposes as the Board of Directors shall deem conducive to the interests of the Corporation, and
the Board of Directors may modify or abolish any such reserve in the manner in which it was
created.

Section 4. Execution of Contracts. The Board of Directors may authorize any
officer or officers or other person or persons to enter into any contracts or execute and deliver
any instrument in the name and on behalf of the Corporation. and such authority may be general
or confined to specilic instances. If and to the extent authorized by the Board of Directors. the
power to enter into contracts and execute and deliver instruments may be delegated by any such
officer or officers or person or persons.

Section 5. Loans, No loan shall be contracted on behalf of the Corporation. and
no negottable paper shall be issued in its name. except by such officer or officers or other person
or persons as nay be designated by the Board of Directors from time to time. [f and to the extent
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authorized by the Board of Directors. the power Lo contraet loans or issue negotiable papers may
be delegated by any such officer or officers or person or persons.

Section 6. Checks, Etc. All checks. drafis. bills of exchange. and other orders
for the payment of money. notes. letters of credit, acceptances, bills of lading. warehouse
receipts. insurance certificates. oblipations. and other evidences of indebtedness issued in the
name of the Corporation shall be signed by such officer or officers or other persen or persons as
the Board of Directors may from time to time designate. subject to any restrictions that the Board
of Directors may. in its sole discretion. from time to time impose. and unless so authorized by the
Board of Directors or by the provisions of these Bylaws, no officer or other person shall have
any power or authority to sign any such instrument. If and to the extent authorized by the Board
of Directors. the power to sign any such instruments may be delegated by any such officer or
officers or person or persons,

Section 7. Fiscal Year. The fiscal year of the Corporation shall end on March

31%

Section 8. Rules of Interpretation. The use of the masculine or any other
pronoun herein when referring to any party has been for convenience only and shall be deemed
to refer to the particular party intended regardless of the actual gender of such party.

ARTICLE VIII

AMENDMENTS

These Bylaws of the Corporation may be altered, amended or repealed by the
majority of the Board of Directors or by the affirmative vote of the holders of record of a
majority of the issued and outstanding stock of the Corporation: {a) present in person or by proxy
at a meeting of holders of such stock and entitled to vote thereon or (b) by a consent in writing in
the manner contemplated in Section 9 of Article II; provided, however. that notice of the
proposed alteration, amendment or repeal is contained in the notice of such meeting. Bylaws,
whether made or altered by the stockholders or by the Board of Directors, shall be subject to
alteration or repeal by the stockholders as in this Article VIII above provided.
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